
PART III - continued Place an ·X· In the appropriate coll.ron. YES NO

22. Has applicant ever been directly or indirectly interested in the ownership or control of any radio stations other

than those stated in 21 above? • X
If "VES,· give: (a) call sign and service; (b) location; and (c) name of licensee below.

See Exhibit X
- --
23. Will transferee propose any of the following changes, after the transfer of control is authorized (see Iflstructlon

F): •a. Changes in the services currently offered? X
If "YES· attach as Exhibit No. a brief statement of the proposed chanaes.

b. Changes in teChnical personnel, maintenance or repair of facilities? • X
If "VESt attach as Exhibit NO. a description of positions to be changed and specific

arranaements for promot maintenance or repair of facilities.

c. Changes in the management or personnel respons ible for the operation of the station? • X
If "YES," in Exhibit No. describe the manner in which the proposal will operate, and

liSt present positions of responsibility to be changed and proposed positions and division of

responsibility, including hours of physical supervision. (When responsibilities are to be divided •with any other business, give name and address of owner of each such business and submit

copv of working aareement).

24. If transferee is a corporation. is stock of transferee to be sold after this consent is iSsued for any purpose? • X
If "YES" explain PIIPose in Exhibit No.

25. Does transferee now hold any Obligations of licensee corporation? • X
If "YES," in Exhibit NO. deScribe the obligations, methods by which acquired, and the

dates on which they were obtained.

26. Does local or state law require PIny authoriZation to transfer the control of the facilities and/or operations involved

herein? • X
If "YES" attach as Exhibit No. a single certified COpy of such authorization.

27. a. Is transferee personally familiar with the provisions of the Commission's RuleS governing the service which are

the subject of thiS aPplication? • X

b. Has transferee examined the subject facilities and 'determined that construction and operation is in compli-

ance with current authOrizations and the Commission's Rules? • X
28. Attach as· EXhibit No. XI a complete statement. setting forth facts which show how the instant

r.rop~sal will be in the public inteq.st. and di;tCIOSinllr all relationships, affiliations or connections between the
r~erfd: and f~rent or ~ros.Psectl\le subscr ers. lae stat~me~ shguld cont~1fl the names of a2'b c0rr-rg?n

stoc 1\0 ers, 0 leers, air cto s. e~~oyees or Indiv' uals c ose re ated to t e management or c ntro 0
the facilitieS of the transferee and a subscriber.

29. If corporate permittee or licensee hOldS any authoriZations for Part 21 stations, answer (a) and (b) below:

a. Does authorization involve facilities that have not been constructed? • X
If "YES· doeS t~ansferee represent /hat it has or has rea~09abm assurance M'at it will have, the •~i1~ 1'0 meet t e ..x~e8te)~,COS\gO fo~nstruc\in~ any suc aCI ~ies Within t e construction
er d and the estma e 0 eratlfl ex enses fo twelve months,

b. w~e faCilitieS ~horiZed fOligWing a c~ar8tive l1eariCi ~d, have lheen operate~ less thtc~ one iear' or
irIIIo e aCI it..s I'lat have not een constr teliS or IrIIIO aClllt,es t at were aut oriZed olowln a random
,ele1tiOn RrOCeedinJ1, i~ which the success ul plicant received a preference and that have been perated • Xor ess t an one ar.

30. Does transferee represent that the information iiven in Part III of this application is tr~ and correct, inCluding any •i8r~tracts pr other instrl.lnents submitted, and th t said information and contracts (if any constitute the full Xa eement.

31. 903s tra~sferee aCknowCed~ that, if CommiSsion consents.. transfer of control must be compl~ted within 45 days • X
o ate 0 consent and 0 ission must be notified by Ie ter within 10 days of conSllTrT'lation.

Certlflclitlon: The applicant certifies that, in the case of an individual applicant, he or she is not subject to a denial of feder,,1
benefits pursuant to section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. 853a, or, in the case of a nonindividual ap
plicant (e.g., corporation, partnership or other uninCorporated aSSOCiation). no party to the application is subject to a denial of
federal benefits pursuant to that section. For the definition of a "party" for these purposes. see 47 CFR 1.2002.

~YES DNO

The undersigned represents that all the attached exhibits pertinent to Part III are a material part hereof and are incorporated herein
as if set out in full in this application; and certifies that all the statements made in Part III of this application are true, complete
and correct to the best of hiS (her) knowledge and belief.

r.vocation (I

Title (Office Held by Person SigninCl1
Attorney for British -
Telecommunications pIc

i .

Signature

~eSS.~
Typed or Printed Name of Transferee

British Telecommunications pI

Wi! ul alse statements mad. on this application are punishabl. by fin. and mpriSorment (U. . Cod.. H • S.ction 10 1
any statiOn lic.,.. rr construction permit (U.S. Cod•• Titl. 47. S.ction 312<a)(l) and/rr frrf.itll'e (U.S. Cod•• HI. 47. S.ction
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INSTRUCTIONS FOR COMPLETING FCC 704 FORM

FCC 704 form is to be used when applying for con

flt to transfer control of corporation holding COrTTnOn

carrier (or noncorrmon carrier) radio station construction

permit or license under 47 CFR 21, 23 or 25.

B. Submit an original and one copy to the FEDERAL COM

MUNICATIONS COMMISSION, wa.hlngton, D.C. 20&&4 in
ample tme to be acted upon by the CornnissiOn prior to

contemplated date of transfer of control. Submit two extra

copies for each authoriZatiOn listed in Item 2.

C. You may be required to submit a fee with your applica

tion. Please refer to either 47 CFR 1.1105 or the Com
mon CWrI.. Servlc•• Filing Guide for appropriate fee. DO
NOT SEND CASH. Payment may be made by check, bank

draft, or single money order payable TO: FEDERAL COM

MUNICATIONS COMMISSION.

Enter the correct Fee Type COde for The service you

are applying for in COlumn 1 of Item 1(b). Enter in Column

(2) the Fee Multiple. Certain applications may request action

wiTh respect to more than one station, license, frequency,

or parTy and can be submitted together with one check if

they meeT specific conditiOns. Cokmn (2) is used if a

multiple, i.e., two or more is being applied for. Enter in
Column (3) The result obtained from multiplying the value

The Fee Type Code by The number entered in Column

~), if arYl!. CompleTe line 2 of Item 1(b), Columns (1), (2)

and (3), if you are requesting concurrent actions which

resulTs in a requirement to list more than one Fee Type

COde. Add all amounTS shown in column 3, lines 1 and 2.

This amount should equal your enclosed remittance.

D. FCC 704 form consists of Three parts, which are to be

completed as follows: PW't I - to be complet.d by P..
mitt.. 01' LIc.n••e; PW't II - to b. compl.t.d by
T...n.f..or; P8rt III - to b. compl.ted by T...n.f.....

E. Before this appliCatiOn is prepared applicant should refer

to 47 CFR 1, 21, 23, or 25 which are the COrTTnission's

rules governing the execuTion and filing of this application.

Items , 6 and 29 apply to 47 CFR 2' applicanTs only.

F. Approval of This applicaTion is not to be construed as a

modification of outstanding authoriZation.

G. Number each documenT or statement required TO be

filed as Exhibit consecuTively. Enter The numbers in The

space provided in the items of the form. When an exhibiT
is noT required, enter NX N in The blank space.

ITem 2. All applicants are to complete ITem 2, columns

_-" (b) and (c). Services which may be listed in column (c)

for Part 25 include: T~ansmit EarTh STations; Satellite Sys

Tems (column (d) does noT apply); Small TransmiT/Receive

FCC 704 - Page 4
Mwch 1994

Earth Station; ReceIVe Only EarTh Stations; and Space Sta

tions (column (d) does not apply). ParT 21 services inClude:

Point-to -Point Microwave Radio; Multipoint Distribution;

Local Television Transmission; Digital EleCTroniC Message;

and Fixed Subsidiary Corrmunications AuthoriZation. The

service for ParT 23 is InternaTional Fixed Public Radio.

Column (d) is to be completed only by applicants

requesting transfer of control for authoriZations issued in

the domestic satellite services (under 47 CFR 25) for each

authoriZation listed.

L Notice: The solicitation of personal information requested

in this form is authoriZed by the CorrmunicatiOns Act of

1934, as amended. The Commission will use the informa

tion provided in this form to deTermine wheTher grant of

this application is in the public interest. In researching that

determination, or for law enforcement purposes, it may

become necessary to refer personal information contained

in this form to another government agency. In addition, all

information prOVided in This form will be available for

public inspection. If information requested on the form is

not provided, processing of the application may be delayed

or The application may be returned withouT action pursuant

to the Commission rules. Your response is required to ob

tain the requested authority.

PubJiC reporting burden for this collection of information is

estmated to average eight hours per response including the

tme for reviewing instruction, searching existing data

needed, and completing and reviewing the collection. Send

comments regarding this burden estmate or any other

aspect of this collecTion of information, including sugges

tions for reducing the burden, to the Federal Communica

tions Corrmission, Office of Managing Director,

Washington, D.C. 20554, and to the Office of Management

and BUdget, Office of Information and Regulatory Affairs,

WaShington, D.C. 20503.

This Notice is required by the Privacy Act of 1974, PL

93-579, December 3', 1974, 5 U.S.C. 552a(eX3) and the

Paperwork Reduction Act of 1980, PL 96-511, December

",1980.

..



Volume Two, Section D-2
FCC Form 704

November 1996

EXHIBIT I
(Questions l(a), 2)

The call signs, FCC file numbers, services, location, expiration dates,

and number of stations of the Part 25 Satellite Earth Station licenses held by MCI

Telecommunications Corporation are as follows:

CALL NO.
SIGN FILE NUMBER SERVICE LOCATION EXP.DATE STATIONS
E8195 278-DSE-PIL-85 Fixed Earth Station YACOLT,WA 10/7/98 1

I(FSS)
E873739 743-DSE-MPIL-90 Fixed Earth Station PHOENIXATR, AZ 9/18/97 1

:(FSS)
E920004 120-DSE-R-94 Temporary Fixed PHOENIX,AZ 11122/96 1

Earth Station (FSS)
E920021 2866-DSE-MPIL93 Temporary Fixed PHOENIX,AZ 1129/03 1

Earth Station (FSS)
E920435 537-DSE-PIL-92 Fixed Earth Station MCLEAN,VA 7/22/02 1

(FSS) .
E930190 672-DSE-PIL-93 Fixed Earth Station ANDOVER,ME 6/25/03 6

(FSS)
E940480 1831-DSE-PIL-96 Temporary Fixed RICHARDSON,TX 10/28/04 1

Earth Station (FSS)
E950145 425-DSE-PIL-95 Fixed Earth Station IRVING, TX 3/17/05 1

I(FSS)
E950303 976-DSE-PIL-95 Fixed Earth Station IRVING,TX 6/16/05 1

I(FSS)
KA255 CSG-92-065-ML Fixed Earth Station SHENANDOAH,VA 12/8/98 1

(FSS)
KF61 81-DSE-MPIL-85 Fixed Earth Station BUCKEYE,AZ 6/30/01 1

(FSS)

\ \ \DC - 57378/37 - 0370312.01



Volume Two, ~~ctionD-2
FCC Form 704

November 1996

EXHIBIT II
(Question 5)

A certified copy of the Articles of Incorporation of MCI

Telecommunications Corporation is contained in Volume Two, Section C-l, Exhibit

II of this filing.

\ \ \DC - 57378/37 • 0370312.01



Volume Two, Section D-2
FCC Form 704

November 1996

EXHIBIT III
(Questions 6, 7,24)

A description of this transaction is contained in Volume One, Section II

of this filing. The Merger Agreement for this transaction is set forth in Volume

Three, Section D.

\ \ \DC· 57378/37·0370312.01



Volume Two, Section D-2
FCC Form 704

November 1996

EXHIBIT IV
(Questions 9-10)

The transferee, British Telecommunications pIc ("BT"), is a public

limited company whose registered offices are located at 81 Newgate Street, London

EC1A 7AJ, England. BT has over 2.3 million shareholders and is listed on the

London, New York and Tokyo stock exchanges. The principal business of BT is

providing telecommunications services, and its main products and services are local,

long-distance and international calls; telephone lines, equipment and private

circuits for homes and businesses; providing and managing private networks; and

supplying mobile communications services. BT is involved in a variety of joint

ventures and arrangements in mainl~ndEurope, and has partnerships or

distributorship arrangements in a number of countries in the Asia-Pacific region.

The principals are substantially engaged in communications

businesses.

\ \ \DC - 57378/37 - 0370312.01



Volume Two, Section D-2
FCC Form 704

November 1996

EXHIBIT V
(Question 14(a)(I»

A copy of the Articles of Incorporation of BT is attached in Volume

Three, Section E.

\\\DC - 57378/37 - 0370312.01



Volume Two, Section D-2
FCC Form 704

November 1996

EXHIBIT VI
(Questions 14(a)(2»

Information regarding the names and addresses of the officers and

directors ofBT is contained in Volume Three, Section B of this fIling. As of June 21,

1996 the ownership ofBT's ordinary shares by BT's directors and offIcers,

collectively, was limited to .004% of total ordinary shares. There is no benefIcial

owner of more than 10% of BT's ordinary shares.

\ \ \DC· 57378/37·0370312.01



Volume Two, S~ctionD-2
FCC Form 704

November 1996

EXHIBIT VII
(Questions 14(b) - 14(f)

BT is not controlled by any other corporation. Organized and existing

under the laws of England and Wales, BT is a corporation directly or indirectly

controlling a corporation which is a common carrier radio licensee pursuant to

Section 310(b)(4) of the Communications Act. Information about the citizenship

status of the officers and directors ofBT is set forth in Volume Three, Section B of

this fIling. Additionally, although foreign citizens hold more than 25 percent of

BT's shares, BT estimates that after this transaction at least 35 percent of its

shares will be held by US citizens.

A detailed description 9fthe transaction is contained in Volume One,

Section II of this filing.

\ \ \DC - 57378/37 - 0370312.01



Volume Two, Section D-2
FCC Form 704

November 1996

EXHIBIT VIII
(Question 15)

BT is not affiliated with any providers engaged in the business of

providing a public land line message telephone service in the United States ("US").

BT is affiliated with entities engaged in the business of providing a public land line

message telephone service outside of the US.

\ \ \DC - 57378/37 - 0370312.01



Volume Two, Section D-2
FCC Form 704

November 1996

EXHIBIT IX
(Question 20)

Graphnet. Inc. v. MCn, Civ. No. 93-2046, USDC New Jersey.

This is an antitrust and rate discrimination suit filed in federal court

in Newark, N.J. alleging, among other claims, that MCI International, Inc. ("MCn")

is charging predatory rates to its customers for telex traffic terminating to

Graphnet customers. This case grew out of a tortious interference suit against

Mcn in New York state court for the hiring of certain Graphnet employees. In

January 1994, MCn filed a motion for judgment on the pleadings, seeking dismissal

of the antitrust counts.

In April and May 199~, the U.S. District Court in New Jersey

dismissed Graphnet's antitrust conspiracy claim, and stayed Graphnet's attempted

monopolization claim -- and its remaining state law claims -- pending an FCC

determination of the reasonableness of Mcn's customer tariff rates for telex

messages. Graphnet has a pending formal complaint with the FCC, which MCn,

represented by MCI Regulatory, has answered.

In February 1994, MCn filed a separate action against Graphnet in

federal court to recover over $700,000 in past due charges for voice traffic. MCn

was awarded its past due charges on its claim following a trial on the merits.

\ \ \DC - 57378/37 . 0370312.01



Volume Two, Section D-2
FCC Form 704

November 1996

EXHIBIT X
(Question 21)

BT currently is interested in the control of licensed radio stations in

various services by virtue of its 20 percent investment in MCl Communications

Corporation ("MClC"). Subsidiaries of MClC hold these licenses, as listed for each

service in the relevant section of Volume Two. Since BT acquired its interest in

1994, the subsidiaries have sold or let expire other radio station licenses in the due

course of business. Additional information about these licenses is contained in the

Commission's files, and BT will provide any further information the Commission

may reqUIre.

\ \ \DC· 57378/37·0370312.01
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November 1996

EXHIBIT XI
(Question 28)

See Volume One, Section III for a description of how the instant

proposal will be in the public interest

\ \ \DC . 57378/37 . 0370312.01
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November 1996

EXHIBIT XII
(Certification)

Due to the absence of Applicant from the United States on the date of

execution, and as permitted by Section 25.110(e) and Section 1.743(b) of the

Commission's Rules, Joel S. Winnik of Hogan & Hartson L.L.P. is signing this Form

704 in his capacity as attorney for BT.

\ \ \DC - 57378137 - 0370312.01
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FCC Ua. OnlyFEDERAL COMMUNICATIONS COMMISSION
W..hlngton, DC 20&&4

Approv.d by OMI
3010-0041

ExPlr.. 03/31/17

Est. Avg. Burden Hours Per Response: 8 Hrs. 1-------------------
APPLICATION FOR CONSENT TO TRANSFER OF CONTROL

(Under 47 CFR 21, 23 or 25)
Read Instructions on Page 4 Before Completing

FCC 704

PART I - To I. Corrplet.d by Permltt•• or LIe.na••
1(a) Na-ne of CorpOl'1lt. PermItt•• or LIe.n•••

Overseas Telecommunications Inc.
Mailing Street Address or P.O. Box, City, State and ZIP Code

1801 Pennsylvania Avenue, N.W.
Washington, D.C. 20006

Call Sign or Other FCC Identifier

See Exhibit I

G'F F'SC(b) Fee Data. Refer to 47 CFR Section 1.1 105 or the Cornnon arrier ervices ee Ilino uide.

Lint (1) (2) (3) FCC U•• Only

No. Fee Twe Code Fee MuhiDle Fee Due for Fee Twe Code in (bX 1)

1 CNX 1 $ ]hI) 00

Z CFX 9 $ 1 125.00
Add all amounts in Cokmn (3), line~ 1 ancI 2.~~ $ 1,490.00R.mlt .thl••mount with yo,," IIPP leetlon.

2. Pa-mits tr LiCenses Held by Ctrptrllion ftr whiCh elraf. 3. Nrne and Street Address tr p.o. Ball. City. State and ZIP Code of Tr8naferor
of Control is sought in this application. see Irstr. H. MCI Communications Corporation

(cD No. of
(a) call Sign (b) File No. (c) S.YiCe Stations 1801 Pennsylvania Avenue, N.W.

Washington, D.C. 20006-3606
4. Name and Street Address tr p.o. Ball. City. State and ZIP Code of Trllnafer••

See Exhibit I British Telecommunications pIc--
BT Centre
81 Newgate Street. London EC1A 7AJ England

a certified copy of the Articles of Incorporation
5. Permit.e or LIc.nsee represents: (check one)e That there is attached to this applicatiOn as EXhibit No. 1_1 _

(charter) of the permittee or licensee company.
That there is now on file with the Commission a current certified copy of the Articles of Incorporation of the permittee

d or licensee company. Where Filed: Date Filed:

Certlfleetlon: The undersigned, individually and for the permittee or licensee, represents that all the attached exhibits pertinent to

Part 1 are a material part hereof and are incorporated herein as if set out in full in this application; and certifies that ali the state

ments made in Part 1 of this ap Iication are true complete and correct to the best of his (her) knowled e and belief.

Date Printed or Typed Na-ne of Permittee or Sign~ture itle (Office Held by Person SignIng)
Licensee (Must agree with hem 1)

II) Z7) tj fc, Overseas Telecommunications, - Assistant Secretary
Inc.

Willful faille stllements made on this applicllion ..e puniShable by fine and mpriSorment (U. Code. Title 18. Section 1001) and/tr reyocatlon of any

station Iic,,.. tr corwtruetion p.-mit (U.S. Code. Title 47. Section 312la)(1) and/tr ftrfeiture (U.S. Code. Title 47. Section 503).

PART II - To I. COmDlet.d Iv Tr8n.feror
6(a) Transfer of Control will be accomplished by: (check one): (b) Shares ClassificatiOn

No. of Shares (cornnon, preferred, etc.,)
~ Sale or other transfer or assignment of stock

(complete 6(b». Shares to be
S~e ExhibitIIItransferred

Shares issued

0 Other (e.g., voting trust agreement, management
and outstanding

contract, Court Order, etc.) Shares authoriZed

7. Attach as Exhibit No. III a statement on how control is to be transferred, and copies of any pertinent contracts,

aoreements, instruments, certified COpies of Co....t Orders, etc.

Certlfleetlon: The undersigned represents that stock will not be delivered and that control will not be transferred until the Commis

SiOn's consent has been received, but that transfer must be completed within 45 days if CommissiOn consents; that all the attached

exhibits p.rtinent to Part II are a material part hereof and are incorporated herein as if set out in this applicatiOnj and certifies that

all the statements made in Part II of this a plicatiOn are true complete and correct the est of his (her) knowled and belief.
,. '" Printed or Typed Name of Transferor Si itle (Office Held by Person Signing)

) )
(Must correspond with hem 3) V . P •d t &C ~ce res~ en

--rl 27 ( b MCI Communications Corporatio ~ AsciHMtt Secretary
Willful

station
faille statements made on thiS application are puniShable by fine and mpriSormenl . Code. Title 18. Seclion 1001) and/tr relfoclIlion of lIny

license tr construction p..mit (U.S. Code. Title 47. Section 312laXIl lInd/tr ftrfeit e (U.S. Code, Tille 47. Seclion 503).

FCC 704 - Page ,
M8rc:h 1914



PART III - To Be Compl.t.d by Tl'llnlf....
8. Transferee is: (Check one)o Individual 0 Partnership Ii] Corporation o lXlincorporated Association

J. Attach as Exhibit No. IV a statement of transferee's prinCipal business.

(a) nature of activity' (b) location of activity: and c hours devoted to each activity.
Place an ·X· in the appropriate coklTln. YES NO

1 1. Is individual transferee. or if oartnership each member of oartnershio. a citiZen of the United States' • X
12. IS transferee or anv oarty to this aoplication a representative of an alien or of a foreign aovernment? • X

13. If transferee is a partnership, attach as Exhibit No. one copy, properly certified of the partnership

iIOI'eement or if oral comolete details thereof. N/A

14. If transferee is a Corporation (including joint stock companies) or Association, answer the following:

a. Under laws of what State or Country is it organiZed' EniiJand and Wales
(1) Attach as Exhibit No. V a certified copy of the Articles of Incorporation

(charter) if not heretofore on file with the Commission.
(2) Attach as Exhibit No. VI the names, addresses and percentages of stock held

by all principals of the corporation and by all stockholders owning and/or voting 10 percent or

more of transferee's stock.

b. Is anv director or officer an alien' See Exhibit VII ~ X
C. Is more than one-fifth of the capital stock owned of record, or may it be voted, by aliens or their

representatives, or by a foreign government or representatives thereof, or by a corporation organiZed
under the laws of a foreian QoverrYn8nt? See ExhibH VII ~ X--

d. Is transferee directly or indirectly controlled by a~ other corporation' ~ X
If -YES,· give in Exhibit No. the names and addresses of all such contrOlling corporations

to and including organiZations having final control and furnsih for each all the information requested in

14 a thru c above.

e. Is transferee directly or indirectly controlled by a~ other corporation of which ~ officer or more

than one-fourth of the directors are aliens'
. See Exhibit VII ~ X

- f. Is more than one-fourth of the capital stock of a~ controlling corporation owned of record. or

may it be voted by aliens or their representatives, or by a foreigtT government or representative thereof,

or b" anv corooration organiZed under the laws of a foreian aovernment' See Exhibit VII • X

1S. Is transferee directly or indirectly interested in or affiliated with a~ entity or person engaged in the business of

providing a public land line message telephone service' ~ X
If -YES; and transferee is not a land line telephone carrier, attach as Exhibit No. VIII
a statement rAlatino thA facts.

16. If permittee or licensee holds a~ Muhipoint OistributiOn Service (MOS or MMDS) authoriZations, is transferee directly
or indirectly interested in or affiliated with, or has leasing arrangements with a cable television company'

~If -YES,· submit as Exhibit a description of the relationship and a map showing overlap
of boundaries of cable franchise area and MDS station's protected service area, if any. N/A

17. Has transferee or ~ party to this application had ~ station authoriZation revoked or had any application for
~construction permit,' license or renewal denied by this Commission?

If ..yES~u attach asE·xh"iblt No. a statement relatina all the pertinent circumstances. X
18. Has any court finally adjudged the transferee, or a~ person directly or indirectly controlling the transferee,

guilty of unlawfully monopoliZing or attempting unlawfUlly to monopoliZe radio communication. directly

or indirectly, through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or a~ ~ X
other means or of unfair methods of competition?

If -YES· attach as EXhibit No. a statement relating the facts.
19. Has the transferee, or ~ party to this application, or a~ person directly or indirectly controlling the

transferee ever been convicted of a crme for which the penahy mposed was a fine of $500 or

more, or an mprisonment of six months or more? ~ X
If -YES,· attach as Exhibit a statement relating the facts.

20. Is transferee, or ~ person directly or indirectly controlling the transferee, presently a party in any matter

referred to in Items 17, 18, 19? ~ X
If -YES· attach as Exhibit No. IX a statement relatino the facts.

~1. Is transferee directly or indirectly, through stock ownership, contract, or otherWise interested In the

ownership or control of any other radio stations licensed by this CommiSSion' ~ X
If -YES,· give: (a) call sign and service; (b) location; and (c) name of licensee below.

See Exhibit "-- .I.>

10. Attach as EXhibit No. _--=I;.:V~__ a stat8f)'l8nt of the businesses, emplo',lfTlflnt, or activities, other than communications

in which individual transferee, each member if a partnership, and all principals if a corporation, are engaged, giving:
( )

FCC 704 - P8ge 2
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PART III - continued Place an MX
H In the appropriate colUTln. YES NO

22. Has applicant ever been directly or indirectly interested in the ownership or control of any radio stations other

than those stated in 21 above? • X
If "YES,H give: (a) call sign and service; (b) location; and (c) mrne of licensee below.

See Exhibit X
-' --

23. Will transferee propose arf,j of the following changes, after the transfer of control is authoriZed (see instruction

F): •a. Changes in the services currently offered? X

If "YES,M attach as EXhibit No. a brief statement of the proposed chances.

b. Changes in technical personnel, maintenance or repair of facilities? • X

If "YES,H attach as Exhibit No. a description of positions to be changed and specific

arranaements for prompt maintenance or repair of facilities.

c. Changes in the management or personnel responsible for the operation of the station? • X
If "YES,H in Exhibit No. describe the manner in which the proposal will operate, and

list present positiOns of responsibility to be changed and proposed positiOns and division of

respons ibility, including hours of physical supervision. (When responsibilities are to be divided •with Irfo/ other business, give nll'T'le and address of owner of each such business and submit

CODy of workinQ eareement>.

24. If transferee is a corporatiOn, is stock of transferee to be sold after this consent is issued for arf,j purpose? • X
If "YES M explain Durpose in Exhibit No.

25. Does transferee now hold arf,j obligatiOns of licensee corporatiOn? • X
If "YESt in Exh ibit No. describe the obligatiOns, methods by which acquired, and the

dates on which they were obtained.

26. Does local or state law require Irfo/ authoriZat iOn to transfer the control of the facilities and/or operations involved

herein? • X
If "YES M attach as Exhibit No. a sinQle certified COPy of such authoriZatiOn.

27. a. IS transferee personally fll'T'lillar with the provisiOns of the Corrmission's Rules governing the service Which are

the subject of this aDDlicatiOn? • X
b. Has transferee eXil'nined the subject facilities and' determined that construction and operation is in compli-

ance with current authoriZations and the Commission's Rules? • X
28. Attach as' EXhibit No. XI a complete statement, setting forth facts which show how the instant

~rop~sal will be in the public inter,st, and ditCIOS~ all relatiOnship~ affiliations or connections between the
ran~erfJl and ftfcrent or .r.ros,PsectlVe subscr er$. ~e stat~me~ s guld cont~1n the names of a2'b c0[T"g?n

stoc hO ers, 0 Icers, (Iii' cto s, ~~oyees or IOdiv' uals c se re ated to t e management or c ntro 0
the facilities of the transferee and a subscriber.

29. If corporate permittee or licensee holds arf,j authoriZations for Part 21 stations, answer (a) and (b) below:

a. Does authoriZation involve facilities that have not been constructed? • X
If ."'YE~M doe, t~ansferee represent Ihat it hast,or has rea~o?abm ,assuraoce Wat it will h8Ve, the •ablh~ 0 mee t e exfte8ted cOlit 0 construc lOp ~ suc acl ~,es Within t e constructIon
beri d and the estma e operatina expenses fo tw Ive months,

b. w~e faCilitieS tuthoriZed fOligWing a co~ar3tive Ilearti ~d lIave !heen operate~ less th~~ one i.ear' or
invo e aCI it ..s hat have not een constr~ tea.!> or InvO acilttl8s t at were aut orlZed 0 lowln a ~andom
,ele~tiOn Rroceed"ti. i~ which the success ul pliCant received a preference and that have been perated • Xor ess t an one. ar,

30. Does transferee represent that the information ilVen in Part III of this application is tr:r and correct, including any .. Xcontracts 9r other instrUTlents submitted, and th t said information and contracts (if any constitute the full
aareement.

31. ~03s transferee aCknowCed~ that, if CommissiOn consents
i

transfer of control must be comPI~ted within 45 days .. Xo ate of consent and 0 isslon must be nOtified by Ie ter within 10 days of constrTYTlatlon.

Certification: The applicant certifies that, in the case of an individual applicant, he or she is not subject to a denial of federal
benefits pursuant to sectiOn 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. 853a, or, in the case of a nonindividual ap
p�icant (e.g.. corporation, partnership or other uninCorporated associatioN, no party to the application is subject to a denial of
federal benefits pursuant to that section. For the definitiOn of a HpartyM for these purposes, see 47 CFR 1.2002.

~YES DNO

The undersigned represents that all the attached exhibits pertinent to Part III are a material part hereof and are inCorporated herein
as if set out in full in this applicatiOn; and certifies that all the statements made in Part III of this application are true, complete
and correct to the best of his (her) knowledge and belief.

Date Typed or Printed Nil'ne of Transferee

British Telecommunications pi

Title (Office I:leld b.y p'ersoo SigninQl
Attorney for Br1t1sn
Telecommunications pic
See Exhibit XII

-Willful fals. stlllemtnlS mad. on thiS application er. puniShable by fine and mprlSorment (U.S. Code. Tille 18. Section IDOl) and/or revocallon (I

any station lic.,.. or construction permil (U.S. Cod., Tille 47. S.ction 312(al(l) and/or forfeitll" (U.S. Code. Till. 47. S.ctiOn 503>.
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INSTRUCTIONS FOR COMPLETING FCC 704 FORM

FCC 704 form is to be used when applying for con

-dnt to transfer control of corporation hOlding corrmon

carrier (or noncommon carrier) radio station construction

permit or license under 47 CFR 21, 23 or 25.

B. Submit an original and one copy to the FEDERAL COM

MUNICATIONS COMMISSION, W••hIngton, D.C. 20&64 in
ample tme to be acted upon by the Commission prior to

contemplated date of transfer of control. Submit two extra

copies for each authoriZation listed in Item 2.

C. You may be required to submit a fee with your applica

tiOn. Please refer to either 47 CFR 1.1105 or the Com

mon carrl.,. Service. Filing Guide for appropriate fee. DO

NOT SEND CASH. Payment may be made by check, bank

draft, or single money order payable to: FEDERAL COM

MUNICATIONS COMMISSION.

Enter the correct Fee Type Code for the service you

are applying for in Column 1 of Item 1(b). Enter in Cokrnn

(2) the Fee Multiple. Certain applications may request action

with respect to more than one station, license, frequency,

or party and can be submitted together with one check if

they meet specific conditions. Cokrnn (2) is used if a

multiple, i.e., two or more is being applied for. Enter in

~Okrnn (3) the result obtained from multiplying the va~e

the Fee Type Code by the number entered in Column
12), if any. Complete line 2 of Item 1(b), Columns (1), (2)

and (3), if you are requesting concurrent actions which

results in a requirement to list more than one Fee Type

Code. Add all amounts shown in column 3, lines 1 and 2.

This amount should equal your enclosed remittance.

D. FCC 704 form consists of three parts, which are to be

completed as follows: Pwt I - to be completed by P...

mitt.. or LIc.n•••i Pwt /I - to b. complet.d by
Tl'lln.f...or; Pwt III - to b. compl.ted by Tl'lln.f......

E. Before thiS application is prepared applicant should refer

to 47 CFR 1, 21, 23, or 25 which are the Commission's

rules governing the execution and filing of this application.

Items 16 and 29 apply to 47 CFR 21 applicants only.

F. Approval of this application is not to be construed as a

modification of outstanding authoriZation.

G. Number each document or statement required to be

filed as Exhibit consecutively. Enter the numbers in the

space provided in the items of the form. When an exhibit

is not required, enter "X" in the blank space.

Item 2. All applicants are to complete Item 2, cokrnns

~, (b) and (c). Services which may be listed in column (c)

for Part 25 include: T~ansmit Earth Stations; Satellite Sys
tems (column (d) does not apply); Small Transmit/Receive

FCC 704 - P8g. 4
March 1994

Earth Station; Receive Only Earth Stations; and Space Sta

tions (COlumn (d) does not apply). Part 21 services include:

POint-to-Point Microwave Radio; Multipoint Distribution;

Local Television Transmission; Digital Electronic Message;

and Fixed Subsidiary Communications AuthoriZation. The

service for Part 23 is International Fixed Public Radio.

Column (d) is to be completed only by applicants

requesting transfer of control for authoriZations issued in

the domestic satellite services (under 47 CFR 25) for each

authoriZation listed.

I. Notice: The solicitation of personal information requested
in this form is authoriZed by the CommunicatiOns Act of

1934, as amended. The Commission will use the informa

tion provided in this form to determine whether grant of

this application is in the public interest. In researching that

determination, or for law enforcement purposes, it may

become necessary to refer personal information contained

in this form to another government agency. In addition, all

information prOVIded in this form will be available for

public inspection. If information reQuested on the form is

not provided, processing of the application may be delayed

or the application may be returned without action pursuant

to the CommiSSiOn rules. Your response is required to ob

tain the reQuested authority.

PubJic reporting burden for this collection of information is

est mated to average eight hours per response including the

tme for reviewing instruction, searching existing data

needed, and completing and reviewing the collection. Send

comments regarding this burden est mate or any other

aspect of this collection of information, including sugges

tions for redUCing the burden, to the Federal Communica

tions Commission, Office of Managing Director,

Washington, D.C. 20554, and to the Office of Management

and Budget, Office of Information and Regulatory Affairs,

WaShington, D.C. 20503.

ThiS Notice is required by the Privacy Act of 1974, PL

93-579, December 3', 1974, 5 U.S.C. 552a(eX3) and the

Paperwork Reduction Act of 1980, PL 96-511, December

11, 1980.
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EXHIBIT I
(Questions l(a), 2)

The call signs, FCC :file numbers, services, location, expiration dates,

and number of stations of the Part 25 Satellite Earth Station licenses held by

Overseas Telecommunications, Inc. are as follows:

CALL NO.
SIGN FILE NUMBER SERVICE LOCATION EXP. DATE STATIONS
E950371 1161·DSE·P/L·95 Fixed Earth Station POMPANO BEACH,FL 8111/05 I

I<FSS)
KA215 CSG·87·011·P/L Fixed Earth Station CHANDLER,AZ No License I

IlFSS)
KA332 CSG·92·087·PIL Fixed Earth Station ALPHARETI'A,GA 7/24102 1

I<FSS)
KA410 CSG·94-086·PIL Fixed Earth Station PONCE,PR I

I<FSS)
KA436 1412·DSE·MPIL-9 Fixed Earth Station ST. THOMAS, VI 11/15/04 I

lFSS)
KA437 CSG·94-203·P/L Fixed Earth Station ST. CROIX, VI 11/15/04 1

lFss)
KA438 CSG·94-204·PIL Fixed Earth Station SANJUAN,PR 11/21/04 I

<FSS)
KA451 CSG·95·025·P/L Fixed Earth Station SAN JUAN (ARIUC), 218105 1

I<FSS) PR
KA70 563·DSE·PIL-96 Fixed Earth Station WESTLAND,MI 5/3/06 1

I<FSS)
E88135 966·DSE·MPIL Fixed Earth Station DALLAS / FT. WORTH, 2117/99 1

<FSS) TX

\ \ \DC • 57878/87 ·0870817.01
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EXHIBIT II
(Question 5)

Attached is a certified copy of the Articles of Incorporation for

Overseas Telecommunications, Inc.

\\\DC· 57378/37·0370317.01



State ofDelaware

Office of the Secretary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF 1I0TI INC. II
, FILED IN

THIS OFFICE ON THE SEVENTEENTH DAY OF DECEMBER, A.D. 1986, AT 10

O'CLOCK A.M.

8200072

11-19-96

Edward J. Freel, Secretary of State

AUTHENTICATION:

DATE:

2111370 8100

960337223



1. The nne of the corporation is OTI Inc.

2. The address of its registered ofrice in the state
of Delaware is 1209 Orange Street, in ~e city of Wilmington,
County of New Castle. The name of its reqistered agent at such
address is The Corporation Trust Co~pan}.

3. The nature ot the corpora~ion or purpose to be
conducted or promoted is to engage in and to do any lawtul act
concerning any or all laWful business for which corporations may
be incorporated under the ~eneral corporation Law of Delaware.

4. The total nuaber of shares or comaon stock which
the corporation shall have authority to issue i. one thousand
(1,000) and the par value or each ot such shares is One Dollar
($1.00) amounting in the aggregate to one thousand dollars
($1,000.00).

5. The n.-e and mal11ng address of the sole
incorporator 1s as tollows:

CERTIFICATE OF' INCORPORATION

OF

0'1'1 INC.

Diane V. DiFulvio

Mailing Address

Pepper, Huilton , Scheetz
5 Great Valley Parkway
suite 360
Malvern, PA 19355

.' 6. The naHs and lU111ng addresses of the persons who
are to serve as directors until the first annual meeting of
stockholders or until their successors are elected and qualify
are •• follows:

bill

I. Paul Singh

Mailing Address

0'1'1 Inc.
1033 North Fairfax street
Suite 404
Alexandria, VA 22314



7. The corporation is to have perpetual existence.
,

8. In furtherance and not in limitation of the powers
conferred by statute, the board of directors is expressly
authorized:

Ralph R. Johnson

John F. DePodesta

OTI Inc.
1033 North Fairfax street
suite 404
Alexandria, VA 22314

Pepper, Hamilton' Scheetz
1777 F street, N.W.
Washington, D.C. 20006

9. No director of the corporation shall be personally
liable to the corporation or any stockholder of the corporation
for monetary damaqeE for breach of fiduciary duty as a director,
provided that this ~~ovision shall not limit the liability of a
director (i) for any bLeach of the director-. duty of loyalty to
the corporation or its stockholders, (ii) for acts or oais.ions
not in good faith or which involve intentional misconduct or a
knowinq violation of law, (iii) under Section 174 of the General
Corporation Law of Delaware, or (iv) for any transaction from
which the director derived an i~proper personal benefit.

10. Elec~ions of directors need not be by written
ballot unless the by-laws of the corporation shall so provide.

11. Meetings of stockholders may be held within or
without the State of Delaware, as the by-laws may provide.

12. The book. of the corporation may be kept (subject
to any provision contained in the statutes) outside the State of
Delaware at such place or places a8 may be designated from time
to tim. by the board of directors or in the by-laws of the
corporation.

13. The corporation reserves the rigt.t to amend, alter,
change or repeal any provision contained in this certificate of
incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are
granted subject to this reservation.

-2-



I, TD URDIRSIGIIID, belnq the sole incorporator
hereinbefore nued, for the purpose of toraing a corporation
pursuant to the General Corporation Law of the stat. of Delaware,
do ute this certificate, hereby declarinq and certifying that
this is ay act and deed and the facts herein stated are true, and
accordingly have hereunto Bet .y hand this 11~ day of December,
1986.

-3-


